NI H POLI CY MANUAL

55205 SUCCESSOR- | N- | NTEREST AND NAME CHANGE AGREEMENTS
I ssuing Ofice: OER/ OPERA 301 435-0949
Rel ease Date: 09/15/00

1. Expl anati on of Material Transmtted: This chapter states the NNH s
policy with regard to the followi ng actions: (1) formal recognition of a
new grantee organi zati on as the successor-in-interest to the assets
i ncluded in grant-supported activities, and (2) formal recognition of a
nane change that does not affect the rights and obligations of the
original grantee. This issuance differs fromthe previous chapter in
that the procedures have been refined, and the three-party docunent
known as the “Successor-In-Interest Agreenent” (PHS Grants
Admi ni stration Manual, Appendix 133-A) is no |longer required. Further,
| egal action recognized by the NTH as a “nerger” has been addressed,
including the applicability of these procedures thereto.

2. Filing Instructions:
Renove: N H Manual Chapter 5205 dated 11/13/87
Insert: NIH Manual Chapter 5205 dated 09/15/2000

PLEASE NOTE: For information on:
e Content of this chapter, contact the issuing office |listed above.

e N H Manual System contact the Division of Managenment Support, OVA,
OA, on 496-2832.

¢ On-line information: http://www3.od.nih.gov/oma/manualchapters/
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A. Purpose: This issuance states the NNH s role in the follow ng actions:
(1) formal recognition of a new grantee organi zation as the successor-in-
interest (SIlI) to assets included in NIH grant-supported activities, (2)
formal recognition of a name change that does not affect the rights and
obligations of the grantee, and (3) nergers, i.e., those |legal actions that
result in the unification of two or nore legal entities. Wen such actions

i nvol ve the transfer of assets, the procedures for the recognition of
successor-in-interest will generally apply. Wen such actions do not involve
the transfer of assets, procedures for the recognition of name change will

general |y apply.

B. Background: Fornerly, when an SlI|I or name change affected grants from nore
than one Institute or Center (1C), the responsibility for processing such
actions resided with Division of Grants and Contracts, in the Ofice of the
Assi stant Secretary for Health (OASH), Public Health Service (PHS). Wth the
elimnation of the Division of Gants and Contracts, QASH, PHS, SI|I and nane
change actions becane the responsibility of the individual PHS agenci es.

Thus, it is necessary to establish formal NIH policy and procedures for the
processi ng of these actions.

C. Applicability: This policy is applicable to NIHissued grants only.
Grantee organi zations having grant-related interests with other federa
agenci es are responsible for notifying those agenci es of any change of grantee
organi zati on status.

D. References:

PHS Grants Adninistration Manual Part 131, Change of Grantee Institution
Nl H Manual Chapter 5201, Change of Grantee Institution

NIH Grants Policy Statenent, http://grants.nih.gov/grants/policy/policy.htm

Definitions:

Em w nhoE

Successor-In-Interest - A process whereby the rights to and obligations
under an NI H grant or grants are acquired incidental to the transfer of al

the assets of the grantee, or the transfer of that part of the assets involved
in the performance of the grants.

2. Nane Change - An action whereby the nanme of an organization is changed
wi t hout otherwi se affecting the rights and obligations of that organization as
a grantee.

3. Merger - Alegal action resulting in the unification of two or nore | ega
entities. When such actions involve the transfer of assets, the procedures
for the recognition of successor-in-interest will generally apply. Wen such
actions do not involve the transfer of assets, procedures for the recognition
of name change will generally apply.

F. Policy

1. The current recipient of NIH grant support is responsible for promptly
notifying the awarding IC, in witing, of pending SII and nane change acti ons.

2. Wien an SIl or nane change affects nore than one IC, responsibility for
processi ng applicable changes for all affected grants and preparing a fornal
letter of acknow edgnent resides with either the IC with the npost grant
support awarded, or the ICwith the nost pressing need. The “lead I1C wll be
det erm ned by negotiation between the Grants Managenent O ficer (GVO) of the
IC first contacted by the grantee, and the GVO of any other affected IC



NI'H MANUAL 55205 4
DATE: 09/15/00

REPLACES: 5205 11/ 13/87

| SSU NG OFFI CE: CER/ OPERA

5205 SUCCESSOR- | N- | NTEREST AND NAME CHANGE AGREEMENTS

Note: Neither a name change nor a successor-in-interest is considered a Change
of Grantee Institution. (Please see NIH Manual Chapter 5201.)

G Procedures for Successor-In-Interest Actions

1. The GMO of the lead IC will appoint an individual to serve as the
designated NIH contact for the SII action. The contact will be responsible
for the collection and dissenmination of all material. The contact will also
be responsible for entering and tracking information in the Successor-In-
Interest and Name Change Dat abase, (|l ocated at
http://odoerdb2. od. ni h. gov/ cfdocs/gnmac_sii/sii_min.cfm as well as for
inputting the final approval date. The final approval date signifies the
docunents have been revi ewed and approved and that awards may be issued.

2. In order to be recognized as the successor-in-interest, the “new
organi zation nust nmeet the grant programs eligibility requirenents. The
responsibility for evaluating eligibility generally rests with the lead IC
However, an IC may re-evaluate eligibility if a particular programissue
requires a different approach. For exanple, if the successor is in conflict
with the stipulations of a program announcenment as a result of an SlIl, an IC
may choose to "grandfather” or waive the conflicting requirenents of the
program

In accordance with NIH policy, admnistrative approval nay not be given for
proposed transfers froman SBIR/ STTR grantee to a non-SBI R/ STTR el igible
organi zation. This prohibition may not be waived. SBIR STTR grants may,
however, be administratively transferred between two SBI R/ STTR eligi bl e

or gani zati ons.

3. The grantee should be advised to submit the follow ng docunments directly to
t he designated NIH contact as soon as possible so that actions can be
processed prospectively:

a. Aletter signed by appropriate institutional officials of both the current
grantee (transferor) and the successor (transferee) that includes the
fol | owi ng:

1) Discussion of the pending Sl and a request that the NIH nodify its
records to reflect the transferee as the grantee of record.

2) Confirmation that the transfer of assets was properly effected in
accordance with applicable | aw.

3) ldentification of the effective date of the transfer. (Note: There may
only be one effective date.)

4) Information regarding the transferee’'s entity (EIN) nunber
WIIl the old EIN continue to be used? If so, for what purpose?

5) For the transferee, provide the follow ng:

- Verification of conpliance with applicable requirenents (e.g.
research msconduct as indicated in the Form PHS 398, Application for
a Public Health Service Grant).

6) Alist of all affected NIH grant(s) (active and pendi ng) that includes

the foll ow ng information:

- conplete grant number (e.g., 5 RO1 GM 12345-04),

- nane of principal investigator (Pl),

- budget and project periods, and

- budgetary information on all affected grants that reflects the tota
direct costs (as originally recommended) plus applicable facilities
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and adm nistrative (F&A) costs for each budget period remaining in the
grant(s). If the SIl is to occur during a budget year (i.e., not on
an anni versary date), the transferor nust al so provide estinated

| evel s of current year direct and F&A costs renmmaining as of the Sl
effective date. The estinmate may be reported on an Oficial Statenent
Rel i nqui shing Interests and Rights in a Public Health Service Research
Grant (PHS 3734), or “relinquishing statenent,” for each affected
grant, or item zed by grant nunber as an attachment to the letter

b. Conpl eted face pages (form PHS 398) for all affected grants show ng the
transferee as the applicant organi zation. Each face page nust be signed by
both the PI and the responsi bl e business official at the transferee

organi zati on.

c. A copy of the negotiated F&A rate agreenent for the transferee.
- |If applicable, explain how funding is expected to be affected due to any
changes in the F&A rate.
- If applicable, identify any shift fromdirect costs into F&A

4. The successor should be advised to contact the Ofice for Human Research
Protections (OHRP) regardi ng hunan subjects and vertebrate ani mal assurances.
OHRP will deternmine if the grants involved may be covered under existing
assurances, or if new assurances will need to be negoti at ed.

5. Upon recei pt and acceptance of all required docunentation, the GVO of the
lead 1C will send a letter of acknow edgnment to the grantee institution (see
sanple letter). A copy of each new face page will be forwarded to the
Division of Extramural Information Systens, OPERA, CER, OD

6. The GMO of the lead IC will analyze the inplications of the change in F&A
rate fromthe original rate to the rate proposed for the new entity, and

di scuss such inplications in a meno to all involved parties. This neno, a
copy of the letter of acknow edgment, and all pertinent documents wll be
forwarded to the appropriate G s); Division of Extranmural |nformation
Systems, OPERA, OD, Ofice of Financial Mnagenent, OD, Ofice of Research
Integrity, DHHS; O fice for Human Research Protections; and the Division of
Fi nanci al Advisory Services, Ofice of Acquisition Managenent and Policy, QD

7. Arevised Notice of Gant Award (NGA) (Form PHS 5152) will be issued for
each affected grant as a type 6 action on either the effective date of the
transfer or the anniversary date of the grant, as negotiated with the grantee.
The ternms and conditions should refer to the aforenentioned letter of

acknow edgnent .

A partial year action will cite the sane fiscal year as the award to the
transferor. For a partial year action, a Notice of Grant Award will be issued
to the transferee using the estimted unobligated direct cost bal ance as
reported on the relinquishing statement or letter fromthe transferor. The
F&A cost rate of the successor institution will be used to calculate the
award. |If a partial year transfer is to be funded using prior year funds and
the FGA rate 1 n effect at the newinstitution is higher than that originally
provi ded, the Ofice of Financial Managenent, NIH, nust be contacted to verify
availability of funds. The transferor will receive a revised decreased Notice
of Grant Award based on the estimated grant expenditures through the

relinqui shnent date. The revised award to the transferor will also reflect
revi sed budget/project period end dates and the deletion of any future year
support.

VWhen a partial year action is awarded using funds appropriated froma previous
fiscal year, the revised Notice of Grant Award for deobligation of funds to
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the transferor should be rel eased simultaneously with the Notice of G ant
Award for obligation of funds to the transferee

8. The F&A cost rate of the successor institution will be used to calcul ate
the award. |If the transfer occurs during a budget period and the F&A cost
rate at the newinstitution is higher, funds nmay be added to acconmpdate the
increase in total costs. |If additional funds are not avail able to accomvdate
the increase, the grantee may adjust the allocation between direct and F&A
costs so that F&A costs are reinbursed at the newrate. Future year tota

cost conmitrments will be adjusted to reflect the new institution's F&A cost
rate.

There are some successor-in-interest actions where the transferee is a new
entity, and thus does not have a negotiated F&A cost rate at the tine the
successor action is conpleted. In those cases, it may be appropriate to
negotiate the use of the F&A cost rate used to calculate the origina
conpeting award to the transferor institution as a "provisional"” rate unti
the transferee establishes an F&A cost rate. Such negotiations woul d include
t he designated NIH contact, transferee organi zation, the D vision of Financia
Advi sory Services, and staff responsible for negotiating the rate agreenent.
The F&A rate proposal for the new entity shall be submtted no later than
three nonths after the effective date of the first award to the successor

H Procedures for Nane Change Actions

1. The GMO of the lead IC will appoint an individual to serve as the
designated NIH contact for the nane change action. The contact will be
responsi ble for the collection and dissenmnation of all material. The contact
will also be responsible for entering and tracking information in the
Successor-1In-Interest and Nane Change Dat abase, (| ocated at
http://odoerdb2. od. ni h. gov/ cfdocs/gmac_sii/sii_min.cfn) as well as for
inputting the final approval date. The final approval date signifies the
docunents have been revi ewed and approved, and that awards nay be issued. The
GO will also contact the Site Manager of the Grants Managenent | nfonet
(website - http://odoerdb2. od. ni h. gov/ gnmac/ hone. htm) to Iist the pending
action in the database of SlIl/name change actions currently in process.
Providing this information via the database will avoid duplication of effort
when nore than one IC is affected.

2. The grantee should be advised to subnmit the follow ng docunents directly to
t he designated NIH contact as soon as possible so that actions can be
processed prospectively:

a. Aletter signed by an appropriate institutional official notifying the NIH
of the nane change and requesting that its records be nodified to reflect the
nane change. The letter should include the foll ow ng:

1) Confirmation that the name change was properly effected in accordance
wi th applicable I aw

2) ldentification of the effective date of name change. (Note: there may
only be one effective date.)

3) Information regarding entity (EIN) nunbers.
- WII the organization be changing its EIN?
- WII the old EIN continue to be used? If so, for what purpose?

4) Alist of all affected NIH grants (active and pending) that includes
the follow ng information:
- conplete grant number (e.g., 5 RO1 GM 12345-04),
- nane of principal investigator (Pl), budget and project periods
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3. The grantee should be advised to contact the Ofice for Human Research
Protection, HHS, regarding human subjects and the Ofice of Laboratory Animal
Wl fare, OER, for vertebrate aninal assurances. These two offices wll
determine if the grants involved nmay be covered under existing assurances, or
if new assurances will need to be negoti at ed.

4. Upon receipt and acceptance of the above docunents, the GVO of the lead IC
will send a letter of acknow edgnent to the grantee institution (see Appendi x
- Sanple Letter). The designated NIH contact will forward a copy of the
letter and all pertinent docunments to the appropriate GMXs); the D vision of
Extranural Information Systens, OPERA, OD; the Ofice of Research Integrity,
DHHS; the O fice of Human Research Protection, DHHS;, the O fice of Laboratory
Ani mal Welfare, OD; and the Ofice of Financial Managenment, OD

5. It is not necessary to revise the active NGA to reflect the “new nane, but
the letter of acknow edgnent should be placed in the official grant file. The
NGA for the next budget period, if any, will reflect the new nane of the
grantee organi zation, and the new EIN, if applicable. The terns and
conditions should refer to the aforenentioned |etter of acknow edgment.

|. Records Retention and D sposa

Docurentation of SIl and nane change actions will be placed in the official
file(s) of each affected grant. Records retention and disposal requirenents
for the official grant file can be found in the NIH Manual 1743, “Keeping and
Destroyi ng Records,” Appendix 1, item4000-B-1. Al so, refer to 4000-A and
4000-D-3 of NIH Manual 1743 for additional information.

NIH e-mai| messages. N H e-nmail nessages (messages, including attachnents,
that are created on NIH computer systens or transmitted over N H networks)
that are evidence of the activities of the agency or have informational value
are consi dered Federal records. These records nmust be maintained in
accordance with current NI H Records Managenent gui delines. Contact your IC
Records O ficer for additional infornmation

Al e-mail nessages are considered Governnment property, and, if requested for
a legitimte CGovernment purpose, nust be provided to the requester. Enployees
supervisors, N H staff conducting official reviews or investigations, and the
O fice of Inspector General may request access to or copies of the e-nail
nessages. E-mail messages nust al so be provided to Congressional oversight
conmittees if requested and are subject to Freedom of Information Act
requests. Since nost e-nail systens have back-up files that are retained for
significant periods of tine, e-mail nessages and attachnments are likely to be
retrievable froma back-up file after they have been deleted from an

i ndividual's conputer. The back-up files are subject to the sane requests as
the origi nal nessages.

J. Managenent Controls

The purpose of this manual issuance is to state the basic requirenments for the
formal recognition of a new grantee organi zation as the successor-in-interest
to assets included in NIH grant-supported activities, and fornal recognition
of a nane change that does not affect the rights and obligations of the

grant ee.

1. The Ofice Responsible for Review ng Managenent Controls Relative to this
Chapter: The Division of Gants Policy (D&), Ofice of Policy for Extranura
Research Administration (OPERA), Ofice of Extramural Research (CER), is
accountabl e for the nethod used to ensure that management controls in grants
adm ni stration are inplenmented.
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2. Frequency of Review Ongoing reviews will occur as scheduled or on an ad
hoc basi s.

3. Method of Review. Working with the NIH Grants Managenent Advisory Committee
(GVAC), DGP/ OPERA is developing an NIH internal grants managenment conpliance
nodel (GMCM). The nobdel will address: 1) the inportance and expectations
resulting fromthe fornmalization of roles and responsibilities in the grant
award process; 2) the necessity of devel opi ng and mai ntaining an expert grants
managenent staff trained and certified in a fornal certification process; 3)
the currency of NIH grants policies and procedures; and 4) the devel opnent of
a managenment culture with zero tol erance for nonconpliance w th established
requirenents.

The GMCM wi || contain a review conmponent to ensure that nmanagement controls in
grants nanagenent are in place. Reviews of N H awardi ng conponents will
utilize a review protocol designed for this purpose and will occur as
schedul ed or on an ad hoc basis as a result of specific policy, operational or
I/ C issues. The purpose of the reviews will be to determ ne, anong ot her
things, the | evel of conpliance with established policies and procedures and
to ascertain how well they are achieving their desired effects. OPERA wil|l

i ssue reports of findings and recommendations resulting fromthe reviews to

I/ Cs for appropriate action. Comon issues will be brought to the GVAC for
resol ution and corrective action. Day-to-day oversight issues will be brought
by NIH grants managenent staff to the attention of DG/ OPERA and t he GVAC for
di scussion and resol ution

The Director, OPERA, is routinely apprised of any difficulties inthe IC
i mpl enentati on of policy and, depending upon the nature and extent of
probl ems, may reconmend additional policy guidance or training for grants
managenment staff.

4. Review Reports are Sent to: The DDER and the Director, OPERA, CER
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5205 — Successor-In-Interest and Name Change Agreements
Sample Letter

Date

[NAME]
[ADDRESS]

Our Reference: [GRANT #]
Dear [AUTHORIZED INSTITUTIONAL OFFICIAL]:

This letter is in reference to the documentation submitted by [ ]
relating to the [NAME OF INSTITUTION]’s recent successor-in-interest
agreement. This letter serves to acknowledge the Institute’s/Center’s
receipt and acceptance of these documents.

We have forwarded a copy of these documents to the National Institutes of
Health’s (NIH’s) Office of Policy for Extramural Research Administration
to reflect these changes in the NIH IMPAC System and have notified
appropriate NIH awarding components.

The current Notices of Grant Award will not be revised to reflect the
successor-in-interest for your organization. Subsequent Notices of Grant
Award, if any, will reflect the change.

If you have any questions or need further information, please contact me
at telephone number (301) xxx-xxxx, fax number (301) xxx-xxxX, or the

following email address: [ ].

Sincerely,

[NAME OF GMO]
Grants Management Officer

cc: [NAMES]





